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ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SuITE 200

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20006-2973
ELLSWORTH C. ALVORD (1964)

OF COUNSEL
URBAN A LESTER

(202) 393-2266
FaX (202) 393-2156

' November 25, 1998 b
=
Mr. Vernon A. Williams P
Secretary » e

Surface Transportation Board
Washington, D.C. 20423

2,2

2,7

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Security Agreement, with Amendment No. 1 attached,

dated November 20, 1998, a primary document as defined in the Board’'s Rules for the
Recordation of Documents.
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The names and addresses of the parties to the enclosed document are:

Debtor: LRC Credit Corporation
P.O. Box 992
Livingston, Montana 59047-0992
Secured Party: Norwest Equipment Finance, Inc.
733 Marquette Avenue

Minneapolis, Minnesota 55479-2048
A description of the railroad equipment covered by the enclosed document is:

five (5) locomotives bearing reporting marks and road numbers
LRCX 8138, LRCX 8032, LRCX 8148, LRCX 9535 and LRCX 9564



Mr. Vernon A. Williams
November 25, 1998
Page 2

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.
Very truly yours,

Gl

Robert W. Alvord

RWA/bg
Enclosures



EquiPMENT  Investors Building, Suite 300

. ‘..,hﬂ.g ) Norwest Equipment Finance, Inc. RECORDATION NQ?7 / XZ’ élLED sSecur ity Agr eement
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NENEN FINANCE 733 Marquette Avenue
nEam

Minneapolis, MN 55479-2048 NOV 2598 11-55 AM

Dated as of November 20, 1998
Contract Number29713-710

Name and Address of Debtor:
LRC Credit Corp.

P.O. Box 992

Livingston, MT 59047-0992

1.

Security interest and Collateral. To secure the payment and performance of each and every debt, liability and obligation of every type and description which
Debtor may now or at any time hereafter owe to Norwest Equipment Finance, Inc. (“Secured Party”) (whether such debt, liability or obligation now exists or is hereafter
created or incurred, whether it is currently contemplated by the Debtor and Secured Party, whether any documents evidencing it refer to the Security Agreement, and
whether it is or may be direct or indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several or joint and
several; all such debts, liabilities and obligations being herein collectively referred fo as the "Obligations"), Debtor hereby grants Secured Party a security interest (herein
call the "Security Interest”) in the following property (herein cafled the "Collateral”):

(5) GE-C30 Locomotives
Serjal Numbers: LRCX 8138, LRCX 8032, LRCX 8148,
LRCX 9535, LRCX 9564

together with all substitutions and replacements for and products of the Colfateral, all proceeds, accessories, attachments, parts, equipment and repairs now or hereafter
atfached or affixed to or used in connection with the Collateral.

Representations, Warranties and Agreements. Deblor represents, warrants and agrees that:

(a) Authorization. If Debtor is a corporation, a partnership or a fimited fiability company, the execution, delivery and performance of this Agreement has been duly
authorized by all necessary action on the part of the Debtor and will not violate any provision of the Debtor’s articles of incorporation or bylaws, partnership
agreement or articles of organization or management agreement, as the case may be.

(b) Office Location. Debtor’s chief executive office (if Debtor is a corporation, a partnership or a limited liability company} is located at the address for Debtor shown
above. Debtor will not change the location of its chief executive office or his/her residence, as the case may be, without first giving Secured Party at least 10 days
prior written notice of the new location.

(c) Business Purpose; Lawful Use. The Equipment will be used primarily for business purposes as opposed to personal, family or household purposes. Debtor will
comply with all laws and regulations applicable to the Equipment and its use.

Additional Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

(a) Debtor has (or will have at the time Debtor acquires rights in Collateral hereafter arising) absolute title to each item of Collateral free and clear of all security
inferests, liens and encumbrances, except the Security Interest and will defend the Collateral against all claims or demands of all persons other than Secured Party.
Debtor will not sell or otherwise dispose of the Collateral or any interest therein without the prior written consent of Secured Party. If Debtor is a corporation, this
Agreement has been duly and validly authorized by all necessary corporate action, and, if Debtor is a partnership or a limited liability company, the partner(s) or
manager(s) executing this Agreement has (have) authority to act for the partnership or the limited liability company.

(b)  Debtor will not permit any Collateral to be located in any state (and, if county filing is required, in any county) in which the financing statement covering such
Collateral is required fo be, but has not in fact been, filed in order to perfect the Security Interest.

(c) Debtor will (i) keep all Collateral in good repair, working order and condition, normal depreciation excepted, and will, from time to time, replace any worn, broken or
defective parts thereof; (i} promptly pay all taxes and other govemmental charges levied or assessed upon or against any Collateral or upon or against the creation,
perfection or continuance of the Security Interest; (iii) keep all Collateral free and clear of all security interests, liens and encumbrances except the Security Interest;
(iv) at all reasonable times, permit Secured Party or its representatives to examine or inspect any Collateral, wherever located, and to examine, inspect and copy
Debtor's books and records pertaining fo the Collateral and its business and financial condition; (v} keep accurate and complete records pertaining to Debtor's
business and financial condition and submit to Secured Party such periodic reports conceming Debtor's business and financial condition as Secured Party may from
time to time reasonably request; (vi) promptly notify Secured Party of any loss of or material damage to any Colfateral; (vii} at all times keep all Collateral insured
against risks of fire (including so-called extended coverags), theft, collision (in case of Colfateral consisting of motor vehicles) and such other risks and in such
amounts as Secured Parly may reasonably request, with any loss payable to Secured Party fo the extent of ifs interest, (viii} from time fo time execute such
financing statements as Secured Parly may reasonably require in order to perfect the Security Interest and, if any Collateral consists of a motor vehicle, execute
such documents as may be required to have the Securily Interest properly noted on a certificate of title; (ix) pay when due or reimburse Secured Party on demand
for all costs of collection of any of the Obligations and all other out-of-pocket expenses (including in each case all reasonable attorneys’ fees) incurred by Secured
Party in connection with the creation, perfection, satisfaction, protection, defense or enforcement of the Security Interest or the creation, continuance, protection,
defense or enforcement of this Agreement or any or all of the Obligations, including expenses incurred in any litigation or bankrupicy or insolvency proceedings; (x)
execute, deliver or endorse any and all instruments, documents, assignments, security agreements and other agreements and writings which Secured Party may at
any time reasonably request in order to secure, protect, perfect or enforce the Security Interest and Secured Party’s rights under this Agreement: (xi) not use or keep
any Collateral, or permit it to be used or kept, for any unlawful purpose or in violation of any federal, state or local law, statute or ordinance; and (xij) not permit any
Collateral to become part of or to be affixed to any real property without first assuring to the reasonable satisfaction of Secured Party that the Security Interest will be
prior and senior to any interest or lien then held or thereafter acquired by any mortgagee of such real property or the owner or purchaser of any interest therein. If
Debtor at any time fails to perform or observe any agreement contained in this Section 3(cj, and if such faifure shall continue for a period of ten calendar days after
Secured Party gives Debtor written notice thereof (or, in the case of the agreements contained in cfauses (vii) and (viii} of this Section 3(c), immediately upon the
occurrence of such failure, without notice or lapse of time), Secured Party may (but need not) perform or observe such agreement on behalf and in the name, place
and stead of Debtor (or, at Secured Party's option, in Secured Party’s own name) and may (but need not) take any and all other actions which Secured Party may

THIS AGREEMENT INCLUDES THE TERMS ON THE BACK OF THIS PAGE

LRC Credit Corp.
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reasonably deem necessary to cure or correct such failure (including, without limitation, the payment of taxes, the satisfaction of security interests, fiens, oF -
encumbrances, the procurement and maintenance of insurance, the execution of financing statements, the endorsement of instruments, and the procusement of
repairs, transportation or insurance); and, except to the extent that the effect of such payment would be to render any loan or forbearance of money usurous or.
otherwise illegal under any applicable faw Debtor shall thereupon pay Secured Party on demand the amount of all moneys expended and all costs and expensé?
(including reasonable attorneys’ fees) incurred by Secured Parly in connection with or as a result of Secured Party's performing or observing such agreement or
taking such actions, together with interest thereon from the date expended or incurred by Secured Parly at the highest rate then applicable to any of the Obligations.
To facilitate the performance or observance by Secured Party of such agreements of Debtor, Debtor hereby irrevocably appoints (which appointment is coupled with
an interest) Secured Party, or its delegate, as the atiomey-in-fact of Debtor with the right (but not the duty) from time to time to create, prepare, complete, execute,
deliver, endorse or file, in the name and on behalf of Debtor, any and all instruments, documents, financing statements, applications for insurance and other
agreements and writings required to be obtained, executed, delivered or endorsed by Debtor under this Section 3.

Assignment of Insurance. Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations, any and all moneys (including but not
limited to proceeds of insurance and refunds of unearned premiums) due or to become due under, and all other rights of Debtor under or with respect to, any and all
policies of insurance covering the Collateral, and Debtor hereby directs the issuer of any such policy to pay any such moneys directly to Secured Party. Both before and
after the occurrence of an Event of default, Secured Party may (but need not), in its own name or in Debtor's name, execute and deliver proofs of claim, receive all such
moneys, endorse checks and other instruments representing payment of such moneys, and adjust, litigate, compromise or release any claim against the issuer of any
such policy.

Events of Default. Each of the following occurrences shall constitute an event of default under this Agreement (herein called "Event of Default"): (i) Debtor shall fail to
pay any or all of the Obligations when due or (if payable on demand) on demand, or shall fail to observe or perform any covenant or agreement herein binding on it; (i)
any representation or warranty by Debtor set forth in the Agreement or made to Secured Party in any financial statements or reports submitted to Secured Party by or on
befalf of Debtor shall prove materially false or misleading; (iii) a garnishment, summons or a writ of attachment shall be issued against or served upon the Secured Party
for the attachment of any property of Debtor or any indebtedness owing to Debtor; (iv) Debtor or any guarantor of any Obligation shall {A) be or become insolvent
(however defined); or (B) voluntarily file, or have filed against it involuntarily, a petition under the United States Bankruptey Code; or (C) if a corporation, partnership, or
organization, be dissolved or liquidated or, if a partnership, suffer the death of a partner or, if an individual, die; or (D) go out of business; (v) if Debtor is a corporation,
more than 50% of the shares of voting stock of Debtor shall become owned by a shareholder or shareholders who were not owners of voting stock of Debtor on the date of
this Agreement or, if Debtor is a partnership, more than 50% of the partnership interests in the Debtor shall become owned by a partner or partners who were not partners
of Debtor on the date of this Agreement; or {vi) Debtor shalf consolidate with or merge into, or sell alf or substantially all of its assets fo, any individual, corporation, or
other entity.

Remediies upon Event of Default. Upon the accurrence of an Event of Default under Section 5 and at any time thereafter, Secured Parly may exercise any one or more
of the following rights and remedies: (i) declare all unmatured Obligations to be immediately due and payable, and the same shall thereupon be immediately due and
payable, without presentment or other notice or demand; (i) exercise and enforce any or all rights and remedies available upon default to a secured party under the
Uniform Commercial Code, including but not limited fo the right to take possession of any Collateral, proceeding without judicial process or by judicial process (without a
prior hearing or notice thereof, which Debtor hereby expressly waives), and the right to sell, lease or otherwise dispose of any or all of the Collateral, and in connection
therewith, Secured Party may require Debtor to make the Collateral available to Secured Parly at a place to be designated by Secured Party which is reasonably
convenient to both parties, and if notice to Debtor of any intended disposition of Collateral or any other intended action is required by faw in a particufar instance, such
notice shall be deemed commercially reasonable if given (in the manner specified in Section 7) at least 10 calendar days prior to the date of intended disposition or other
action; (iij) exercise or enforce any or all other rights or remedies available to Secured Parly by law or agreement against the Collateral, against Debtor or against any
other person or property. Upon the occurrence of the Event of Default described in Section 5(iv)(B), all Obligations shall be immediately due and payable without demand
or notice thereof.

Miscellaneous. This Agreement can be waived, modified, amended, terminated or discharged, and the Security Interest can be released, only explicitly in a writing
signed by Secured Party. A waiver signed by Secured Party shall be effective only in the specific instance and for the specific purpose given. Mere defay or failure to act
shall not preclude the exercise or enforcement of any of Secured Party's rights or remedies. All rights and remedies of Secured Party shall be cumulative and may be
exercised singularly or concurrently, at Secured Party's option, and the exercise or enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other. All notices to be given to Debtor shall be deemed sufficiently given if delivered or mailed by registered or certified mail, postage
prepaid, to Debtor at its address set forth above or at the most recent address shown on Secured Party's records. Secured Party's duty of care with respect to Collateral
in its possession (as imposed by law) shall be deemed fulfilled if Secured Party exercises reasonable care in physically safekeeping such Coffateral or, in the case of
Collateral in the custody or possession of a bailee or other third person, exercises reasonable care in the selection of the bailee or other third person, and Secured Party
need not otherwise preserve, protect, insure or care for any Collateral. Secured Party shall not be obligated to reserve any rights Debfor may have against prior parties, to
realize on the Collateral at alf or in any particular manner or order, or to apply any cash proceeds of Collateral in any particular order of application. This Agreement shall
be binding upon and inure to the benefit of Debtor and Secured Party and their respective heirs, representatives, successors and assigns and shall take effect when
signed by Debtor and delivered to Secured Party, and Debtor waves notice of Secured Party's acceptance hereof. Secured Party may execute this Agreement if
appropriate for the purpose of filing, but the failure of Secured Parly to execute this Agreement shall not affect or impair the validity or effectiveness of this Agreement. A
carbon, photographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall have the same force and effects as the original for
all purposes of a financing statement. Except to the extent otherwise required by law, this Agreement shall be governed by the intemal laws of the State of Minnesota. If
any provision or application of this Agreement is held unfawful or unenforceable in any respect, such illegality or unenforceability shali not affect other provisions r
applications which can be given effect, and this Agreement shall be construed as if the unlawful or unenforceable provision or application had never been contained herein
or prescribed hereby. All representations and warranties contained in this Agreement shall survive the execution, delivery and performance of this Agreement and the
creation and payment of the Obligations. If this Agreement is signed by more than one person as Debtor, the term "Debtor” shall refer to each of them separately and to
both or alff of them jointly; all such persons shall be bound both severally and jointly with the other(s); and the Obligations shall include all debts, liabilities and obligations
owed to Secured Party by any Debtor solely or by both or several or alf Debtors jointly or jointly and severally, and all properly described in Section 1 shall be included as
part of the Collateral, whether it is owned jointly by both or all Debtors or is owned in whole or in part by one (or more) of them. There shall be (1) counterpart of this
Agresment and it will be marked "Original.” To the extent that this Agreement constitutes chattel paper (as that term is defined by the Uniform Commercial Code), a
security interest only may be created in the Agreement marked “Original.”




;‘..L..ﬂ . Norwest Equipment Finance, Inc. Nota ry Acknowled gment

> % EQUIPMENT Investors Building, Suite 300
733 Marquette Avenue

WEENEN FINANCE
HENEN Minneapolis, MN 55479-2048

DEBTOR'S ACKNOWLEDGMENT

STATE OF l/\/loNTP(NA )
A D SS
OUNTY OF_+ARK )
The foregoing instrument was acknowledged before me this ) LF%V day of N/ ovember ,
1994 , by_StEVEd L, Swilk the TKEASUKEK.
of _LivingStor Rebuild Center (nC.  a_ Montang— corporation, on behalf of
said corporation.

Qﬁﬂ;&%}/ﬂ[hﬂ Lo

Notawy/Public

NOTARY PUBLIC fo the Siate of Moniana
Residing at Livingston, Bonna

My Commission Expires April 23, 1999



Amendment No. 1 to
Security Agreement dated November 20, 1998
Between
LRC Credit Corp. (“Debtor”)
And
Norwest Equipment Finance, Inc. (“Secured Party”)

Debtor and Secured Party hereby agree to amend the Agreement as follows:

1. Section 3c(i) is amended by adding the following after the word thereof, alt
maintenance and service with respect to the Collateral will be performed in strict
compliance with the standards of the Association of American Railroads and the
regulations of the Federal Railroad Administration,

2. Section 3c(iv) is amended by adding the following after the word condition, such
books and records, along with logs and other materials will be maintained as required
by the Association of American Railroads, the Federal Railroad Administration, the
Surface Transportation Board and the United States Department of Transportation or
any other governmental authority having jurisdiction over the Collateral;

3. Section 3 is further amended by adding the following:

(d) Debtor will comply with all orders, statutes, rules, regulations, directives and

O}

other laws and requirements of the United States of America, and any and all
jurisdictions in which its operations involving any of the Collateral may extend,
with the Interchange Rules and with all rules of the United States Department of
Transportation, the Surface Transportation Board, the Federal Energy Regulatory
Commission, the Federal Railroad Administration, the United States
Environmental Protection Agency and any other legislative, executive, and
administrative, regulatory or judicial body, agency or commission (whether
federal, state, local or otherwise) exercising any power or jurisdiction over the
Collateral. For the purposes hereof, “Interchange Rules” means all codes, rules,
regulations, interpretations, laws and orders governing the hire, use, condition,
repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted within the rail industry as being applicable to the units of
Collateral, as adopted and in effect from time to time by the Association of
American Railroads or any successors. Debtor will prepare and deliver to the
Secured Party within a reasonable time prior to the required date of filing any
and all reports (other than income tax returns) to be filed by the Debtor with any
Federal, state or other regulatory authority by reason of the Debtor’s rights, title
and interests in the Collateral.

Debtor will cause each unit of Collateral to be kept numbered with the
identification number set forth in the Egledaic2 ched hereto, and will keep

Aot TED

and maintain such identification nuniber plainly, nctly, permanently and




conspicuously marked on each side of each unit of Collateral. Debtor will not
place such unit of Collateral in operation until such identification number shall
have been marked on both sides of such unit of collateral and will replace
promptly any such identification number which may be removed, obliterated,
defaced or destroyed. Debtor will not change the identification number of any
unit of Collateral unless and until (in each case, at Debtor’s expense) (1) a
statement of new number or numbers to be substituted therefor shall have been
received by the Secured Party and filed, recorded and deposited by the Secured
Party in all public offices where the memorandum of this Agreement shall have
been filed and (ii) the Secured Party shall have received an opinion of counsel to
the effect that such statement has been so filed, such filing and recordation will
protect the Secured Party’s interest in such units of Collateral, and no filing,
recording, deposit or giving of notice with or to any other Federal, state or local
government or agency thereof is necessary to protect the interests of the Secured
Party in such units of Collateral.

4. Except as modified herein, the terms and conditions of the Security Agreement
remain the same.

Agreed and Accepted:

Norwest Equipment Finance, Inc. LRC Credit Corp.

By, %///u & ﬁ«ﬂ]{%\,
thﬂ&j ﬂﬂ




‘. . Norwest Equipment Finance, Inc. No tary Acknowled gment
. MEECSM | oyeyr  Investors Building, Suite 300

WENE FINANCE 733 Marquette Avenue
,.g.. : Minneapolis, MN 55479-2048

DEBTOR'S ACKNOWLEDGMENT

sTate of_[Nontana )
SS
COUNTY OF DA/Z/( )
The foregoing instrument was acknowledged before me this Qbﬂk day of /\/0 Vernbe r—
(998 _, by _Steven L. §wz&< the __TREASURER.
of Livingston Kebuild (Bider ine, Montang. corporation, on behalf of
said corbforatlon

Q / bm%ﬁwh
Notaw Pyblic. (]

NOTARY PUSLEC f:» the Szma ef

Residing at Livingston,
My, C;mm.ssmn {:xpnres '\pm 20, W%

SECURED PARTY'S ACKNOWLEDGMENT

STATE OF MINNESOTA) )
SS
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this Z3 ‘(day of 72[&‘(%’7(_/0&4./
199 %, by /Q@& %ML,UWJ , the 2y
of Norwest Equ:pment Finance, Inc on behalf of said corporatlon

st £ Latlim)

Notary Public

SUSAN L. BOLLUM
OTARY PUBLIC-MINNESOTA
i My Commission Expires Jan. 31, 2000

NOTARY: KH:11231998:1616:1003:29713-710:46430



